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May 17, 1985

Bud Harms, Esquire

Chemical Waste Management, Inc.
3003 Butterfield Rcad

Oak Brook, IL 60521

Dear Mr. Harms:

Pursuant to your Jletter dated May 14, 1985, enclosed is a signed
original of the Waste Disposal Agreement between Cooper Industries, Inc.
and Chemical Waste Management regarding disposal of materials from the
McGraw-Edison faciiity in Albion, Michigan.

Kindest regards,
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Houston, Texas 77210
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WASTE DISPOCSAL AGREEMENT

On this 14th day of May, 1983, the parties, McGraw-Ediscn/Cooper Indus-
tries a Delaware/Ohio corporation with its principal offices at Rolling
Meadows, Illinois and Houston, Texas (hereinafter called "Generator"), and
Chemical Waste Management, Inc., a Delaware corporation with its principal
offices at 3003 Butterfield Road, 0Oak Brook, Illinecis 60521 (hereinafter
referred to as "Disposer"), have agreed as follows:

1. WASTE MATERIALS.

"During the term of this Agreement, Generator will provide to Disposer
Generator's entire output of certain waste materials generated at and
required to be removed from McGraw-Edison, 704 N. Clark Street, Albion,
Michigan 49224.

Such waste materials, their chemical composition, physical characteris-
tics and estimated volume are described 1in the ''Generator’s Wwaste
Material Profile Sheet(s)" attached hereto, and made part hereof with
those Code designations shown in Exhibit A."

T~

DISPOSER SERVICES.

"Disposer agrees to provide Generator those services set forth in
Exhibit A attached hereto and incorporated herein. ‘

3. FEES AND BILLING.

"For those services provided by Disposer, Generator wiil pay Disposer a
fee as set forth in Exhibit B attached hereto and incorporated herein.
The fee stated above shall be increased to include any amounts which
Disposer is required to pay to local, state or Federal gzovernments or
agencies by virtue of a tax, tariff, fee, surcharge or other charge on
the transportation, storage, treatment or disposal of the described
waste materials. Such amounts will be invoiced to the Generator 3s a
separate item on monthly statements.

Disposer shall submit invoices to Generator which shall be paid not
later than forty-five (45) days from date of receipt. Disposer shall
retain copies of invoices for at least five (5) years, as a record of
disposal."

Should Generator receive a competitive offer of a lower price for
disposal or storage of the waste materials, Generator may request
Disposer to meet the lower competitive price. Disposer shall have ten
(10) days within which to meet the competitive offer. Should Disposer
not agree to meet the competitive offer, then Generator may terminate
the Agreement. Competitive offer shall mean 1) an offer under the same
or similar terms and conditions as set forth in the Waste Disposal
Agreement between Generator and Disposer, 2) a firm, fixed price on the
disposal of the waste material, exclusive of disposal taxes, at the
storage or disposal facility and 3) an offer to dispose of a similar
quantity of waste materials at a storage or disposal facility meeting
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all legal and regulatory requirements as of the date of the competitive
offer. Generator shall furnish Disposer a copy of the competitive offer
upon Disposer’'s written request.

TERM.

This Agreement shall commence on the date set forth above and shall
continue in effect until terminated by either party with or without
cause, upon thirty (30) days' prior written notice to the other party.
Termination as herein provided shall be in addition to, and not in lieu
of, a party's right to cancel for breach. Should Disposer be in default
under this Agreement, Generator shall so notify Disposer. Disposer
shall have fifteen (15) days from receipt of notice to cure such de-
fault. Should Disposer not cure the default, Generator shall have the
right to terminate the contract immediately. '

TRANSFER OF WASTES AND TITLE.

"Generator's waste materials so described, will be transferred to
Disposer at the place, time, frequencies and quantities set forth in
Exhibit A hereto.

At the time Disposer takes possession of, and removes, waste materials
from the place of transfer, or at the time Disposer accepts delivery of
the waste materials at the designated storage or disposal facility,
whichever circumstance is applicable, title, risk of loss and all other
incidents of ownership to the waste materials shall be transferred from
Generator and vested in Disposer.

In the event waste materials are discovered to be materially non-
conforming, Disposer may, at any time before the condition of the waste
materials has been materially changed (such as by treatment, processing,
disposal or commingling), revoke its acceptance of the materials. A
justified revocation of acceptance shall operate to revest title, risk
of loss and all other incidents of ownership in Generator, at the time
revocation 1is communicated to Generator. Waste materials shall be
considered non-conforming, for purposes of this Agreement: (i) if they
are not in accordance with the descriptions, limitations or specifica-
tions stated in the attached Waste Material Profile Sheet; or (ii) if
they have constituents or components, not specifically identified in the
Waste Material Profile Sheet, (a) which increase the nature or extent of
the hazard and risk undertaken by Disposer in agreeing to handle, load,
transport, store, treat or dispose of the waste materials, or (b) for
whose storage, treatment or disposal the Disposal Facility 1is not
designed or permitted. '

Waste materials discovered by Disposer to be non-conforming, if they are
in Disposer's possession, shall be removed from Disposer's possession by
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Generator within a reasonable time, not to exceed seven days, after notice of
revocation of acceptance has been communicated to Geperator, unless within
such time the parties agree to some alternative lawful manner of materials
disposition. Generator shall pay Disposer 1its reasonable expenses and
charges for handling, loading, preparing, transporting, storing and caring
for non-conforming waste materials returned to Generator wunder this
paragraph.”

6. DISPOSER WARRANTIES.

"Disposer warrants that: it understands the currently known hazards
which are presented to persons, property and the enviromment in the
transportation, storage and disposal of the described waste materials;
it will transport, store and dispose of such materials in full compli-
ance with all governmental laws, regulations and orders; the storage and
disposal facilities above described are now licensed and permitted to
store and dispose of waste materials within the description of Paragraph
l; and, in the event the storage or disposal facility loses its permit-
ted status hereafter during the term of this Agreement, Disposer will
promptly notify Generator of such loss."

GENERATOR WARRANTIES.

Generator warrants that: his waste materials, their chemical composi-
tion, phvsical characteristics and estimated volumes are as generally
described in the Generator Waste Material Profile Sheet attached hereto
and made a part hereof with the code designation described thereon; he
or his contractor is under no legal restraint which would prohibit
transfer of possession of title to such materials to Disposer for
transportation and storage or disposal; and, the Generator has made any
notification required by Section 3010 of the Resource Conservation and
Recovery Act.

8. INSURANCE.

"Disposer shall procure and maintain, at its expense, during the term of
this Agreement, at least the following insurance, covering activities,
performed wunder, and contractual obligations undertaken 1in, this

Agreement:
COVERAGE LIMITS
{a) Workmen's Compensation Statutory
(b) Employer's Liability $500,000 each occurrence
(¢) Public Liability $5,000,000 combined single
(bodily injury) limit
(d) Public Liability same as (c) above
- (property damage) -
{(e) Automobile Liability $200,000 each person
(bodily injury) $500,000 each occurrence
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(f) Automobile Liability ' $500,000 each occurrence
(property damage)

(g) Eaviroomental Impairment $3,000,000 per occurrence
Liability $6,000,000 annual aggregate

Disposer agrees to furnish insurance certificates, showing Disposer's compli-
ance with this Section, upon written request of the Generator."

9.

10.

11.

12.

13.

INDEPENDENT CONTRACTOR.

"Disposer is and shall perform this Agreement as an independent contrac-
tor, and as such, shall have and maintain complete control over all of
its employees, agents, and operations. Neither Disposer nor anvone
employed by it shall be, represent, act, purport to act or be deemed to
be the agent, representative, emplovee or servant of the Generator.”

EXCUSE OF PERFORMANCE.

"The performance of this Agreement, except for the pavment of money for
services already rendered, may be suspended by either party in the event
the delivery or transportation of the described waste materials by
Generator, or transportation, storage or disposal of such materials by
Disposer are prevented by a cause or causes bevond the reasonable
control of such party.

NOTICE.

"Any notice to be given under this Agreement shall be in writing and
delivered to the address of the respective party below:

GENERATOR: Coover Industries, Inc.
P. 0. Box 4446
Houston, Texas 77210

Attention: Richard T. Maddox

DISPOSER: Adams Center Sanitary Landfill, Inc.
4636 Adams Center Road
Fort Wavne, IN 46806

Attention: General Manager

LAW TO APPLY.

"The validity, interpretation and performance of this Agreement shall be
governed and construed in accordance with the laws of Texas.

ENTIRE AGREEMENT.

"This Agreement represents the entire understanding and agreement
between the parties hereto relating to the transportation, storage,
treatment, processing and disposal of the described waste materials and
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supersedes any and all prior agreements, whether written or cral, that
may exist between the parties regarding same and supersedes any and all
terms and conditions, preprinted or otherwise, which may be contained in
any purchase orders, issued by the Generator.

IN WITNESS WHEREOF, the parties have caused this Agreement to be execut-
ed by their duly authorized representatives as of the day and vear first
above written.

GENERATOR:
Cooper Industries, Inc.

By: ;i%ig~:f}' }‘)'izltfa/

Title: Director, Risk Management and

Environmental Affairs
DISPOSER:

Chemical Waste Management, Inc.

Milo D. Harrison

Title: Senior Vice President
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EXHIBIT A

Generator: McGraw-Edison/Cooper Industries, Inc.
704 N. Clark Street
Albion, Michigan 49224

Attenticn: Gary Vajda

Waste Material Profile Sheet #

WASTE STREAM APPRGVAL DATE ESTIMATED QUANTITY

O0L-E-55700 April 20, 1985 30,000 tons

Services to be Provided:’

a. () Loading of the described waste materials onto transportation
vehicles, cars or vessels.
b. () Transportation of the described waste materials from
to the permitted storage facility at
c ( ) Transportation of the described waste materials from
to the disposal facility next following.
d. (X) Disposal of the described waste materials, in a manner permitted by

law, at the following facility:
Adams Center Sanitary Landfill, Inc.
4636 Adams Center Road

Ft. Wayne, Indiana 46806

Place, Time, Frequency and Quantity(ies) of Transfer of Waste Materials:

As agreed between Generator and Disposer.
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EXHIBIT B - 4-247-85

Fees:

The change for disposal will be $46.00 per ton. The State of Indiana dispos-
al is at $1.50 per dry weight ton if material is hazardous. The Federal tax
will be charged at $2.13 per dry weight ton. If transportation will be
requested by generator, the charge will be $375.00 per load. Demurrage after
one and one-half (l%) hours will be charged at $60.00 per hour. Liners will
be charged at $60.00 each.

WORK CANNOT PROCEED UNTIL SITE HAS A SIGNED CONTRACT.
GENERATOR:
Cooper Industries, Inc.

(4. ". = . ) Ka .
By: %4—-’/!\:’-':} e ~ ,z_.tz;

Title: Director, Risk Management and

Environmental Affairs
DISPOSER:

Chemical Waste Management, Inc.

By: 7/”/4 /Z«'w«w

Milo D. Harrison

Title: Senior Vice President
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